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STATINTL -z : - |
STATINTL | & - 1 . -Letter Contract No. BT-1943

Ttek Corporation . Ly
I.exington, Massachusetts

2 6 JUN 1962

m:
i, Imtroductory Paragreph.

in erdsr is heredy placed with the Comtrector for the furnishing
to the Uovernment of the supplies or ssrvices set forth in Exhibit ®"A®
nwmmwmamm.

2, ‘Direction To Proceed.

Exoept a9 othervise expressly provided te the eontrary herein, the
Contractor is directed, uwpom its sceeptanse of this order, to prooceed
ismediately to proocure the necessary materials, and to ocemmemoce the
sarmfasture of the supplies or perfermanes of the serviess called for
“berein, sad to purews such work with all diligence te the end that the
wsmummcmmnwmmw

® - . . v

. P=103.1 (Definitions); 7-203.2 (Changes); 7-203.5 (Inspection);
| - 7=10).8 (Assigment of Claime); 7-103.1) (Remegotiation); 7-200.7
C (Resords); 7-203.8 (Swboentracts)s 7-108,1% (Utilisatiom of Small
T Business Concerns); 7-103,12 ( )i 6-108,5 (Buy American Act);
. 12=203 (Convict lLaber); 12-303.1 (RBight-leur Law of 1912 - Overtime -
N Compensation); 12-60k (Walsh-Healey Public Contracts Aect); 12-802 DU
3 Nondisorimination in Rmployment); 7-103.19 (Officials Not to Benefit);
. 7-103,20 (Covenant Contingent Fees); 13-503 (Ooverrment
a; - -Property)s 7-203.,22 (Insurance = Liability to Third Persons); 7-104.,12
T as medified by 7-204,12 (Military Security Requiremsuts); 7-10k.16
~ Oretuitiss); 7-104,18 (Priorities, Alloocstions and Allotasnts); 910k
. -~ Hoties and Assistance Regarding Patent Infringsment); 9106 (Filing
of Patent Appliscations); 9=102.2 (Authorisatien amd Consent - MD);
9-107,2 (Pstent Rights); 9-203.1, 9-203.2, 9=203.) and 9-203.4 (Data);
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AR e? Sis '“ﬁg?ﬁ&gwl%gu.u (Notioce -he Govern-
ment of Labor Disputes) 7-104,20 (Utilisatiom of Conoerns in
labor Surplus Areas); and 8-708 (Excusable Delays); 7-104.22
Defense Suboontrasting Small Business Program); 12-102.3(¢) (Pay-
ment for Overtime and Shift Premiums),

(b) Reference in any of the clsuses enumerated above to contract
sosts or adjustments in fixed fee, if any, and delivery schedules to the
sxtent such are not specifically included in this Letter Contract, shall
¢ inapplicable, except that any ad Jjustments in amounts finally payuble to
the Contrsotor, or in time of performance required by such clauses, shall
be made either at the time of settlement of Contractor's tormination claims
or shall be taken into acoount at the time of exscution of the definitive
sontract ocontemplated herein,

M, Provision for Definitising Contract.

By the Contractor's acveptance hereof, it undertakes, without delay,

to enter into negotiations with the Government looking to the execution of
: & definitive contract which will include the clauses emmerated above and
wuch other clauses as may be mutually agreeahle. The definitive contract
will also contain a detailed delivery schedule, estimated cost, fixed fee,
if any, terms and conditions as agreed to by the parties which may or may
not be at variance with the provisions of this order. It is expected that
ruch definitive oontract will be exscuted prior to 31 August _962 o
and will be a cost-reimbursement-type contract. (Rev, No. 10, 7/25/58).

5¢ Terminatiom,

(a) 1In case a definitive contract is not exsouted by the date
specified in the clause hereof entitled "Provision for Definitising Contract,"
beoause of the inability of the parties to agree upon a definitive oontraot,
this order may be terminated in its entirety by either party by delivering
to the other party a notioce in writing specifying the effective date of
termination, which date shall not be earlier than thirty (30) d7p after

( \ rooolp'.of Noh notioce, (Mo Mo. 13. 10/22/58‘ Rev. No. 360 9 m/&)o

- (b) The performance of work under the contract may be terminated
by the Government in accordance with this clause in whole, or from time to
time in part, (1) whenever the Contractor shall default in performance of
this oontract in acoordance with its terms (including in the term “default™
any such failure by the Contractor to make progress in the proseocution of
the work hereunder as endangers such performance), and shall fail to cure
such default within a period of ten days (or such longer period as the
Contracting Officer may allow) after receipt from the Contracting Offioer
of a notloe specifying the default, or (2) whenever for any reason the
Contracting Officer shall determine that such termination is in the best
interest of the Government. Any such termination shall be effected by
delivery to the Contracter of a Notice of Termination specifying whether
tarmination is for the default of the Contractor or for the oonvenienos of
the Government, the extent to which performance of work under the contract

\
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above, it is determined that the Contrector's failure to perform or to
make progress in performance udn-touuuobomtbcmtnlmdvitb-
out the fault or negligence of the Contractar pursuant to the provisions
of the referenced clause of this contract relating to excusable delays,
the Notioe of Termination shall be deemed to have been 1ssued under (2)
above, and the rights and obligations of the parties hereto shall in such
event be governed acoordingly,

(e) After receipt of a Notioe of Termination, and exoept as other-
wise directed by the Contracting Officer, the Contractor shall (1) stop
work under this order on the date and to the extent specified in the Notice

tll«’dounndﬂaboontnototothou'uatthnttboynhutotboprtou-
ance of work terminated by the Notioe of Termination; (4) assign to the
Oovermment , in the manner, atthou-o.uxdtotbocmntdincudbwtbo
Contracting Officer, all of the right, title, and interest of the Contractor
under the orders or swboontrasts so terminated; (5) settle all outstanding
1iabilities and all claime arising out of such termination of orders and
suboontracts with the approval or ratification of the Contracting Offtcer
tothutmthuyuquiu.m.mlorntmutmwbonm
for all purposes of this olause; (6) transfer title to and deliver to the
Oovernment, in the manner, attboti.l.amdtotboutom..u:xv.dmctod
by the Contrseting Officer, (1) the fabricated or unfabricated parts, work
in process, oompleted work, supplies, and other material produced as a part
of, or aoquired ia respect of the performance of, the work terminated by
the Notioe of Termination, (14) the oompleted or partially completed plans,
drawings, information, and other property which, if this order had been
oo-plotod.mldboroqutndtobommhhodtotbo%nmt; (7) use 1its
b“totrorutonntnmmr.atthotmo.tothooxtmt.nndat
the prioce or prices directed or authorized by the Contracting Officer, any
property of the types referred to in provisions (6) of this paregraph:
.m,mtmc@tﬂmu)mmumwuw
watwmmm.m(u)wmmndmnymd.rtb
oonditions prescribed by and at a Price or prioces approved by the Contrasting

. Offioer: mmmmzmm«mm&tmhrcr
.dumtmmnb..pplmumotmmuuumwm

mmummmmunm«-wmmumzﬁ
toth.wimormtofnrkmrdhthumorpummm
Ranner as the Contreoting Officer may direct; (8) oomplete performance of
such part of the work as shall mot ve been terminated by the Motloe of
Termination; and (9) take such a3 may be necessary or as the
Contracting Officer may direct, the protection and preservation of the
property related to this order is in the possession of the Contractor
mmmmwmmwmmmmwm. At any time
after expiration of the plant clearance period, as defined in section VIII,
mm-wmtm.wnnmb‘mfrantm
to time, the Contrsctor may subtmit to the Contracting Officer a list,
sertified as to quantity and qualit s Of any or all items of termination
inventory not previocusly dispoqed of, exclusive of items the disposition of
w&au-muw«.mmwwcmumornm.wm
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the Govermnment will acoept title to such items and remove them or
enter into a storage agreement covering the same: Erovided, That the
1ist submitted shall be subject to verification by the Coriracting
Officer upon removal of the items, or if the items are stoiwd, within
forty-five (45) days from the date of submission of the 1ist, and any

necessary adjustments to correct the list as submitted shi)l ‘w mado
prior to final settlement.

(d) After receipt of a Motice of Termination, thu Contincter
shall submit to the Comtracting Officer its termination clilm in tho Tory
and with the certification prescribed by the Contracting Ct'ficer, 3Sich
claim shall be submitted promptly, but in no event later thin 1 yoar {.on
the effective date of termination, unless one or more exterilions in
writing are granted by the Contraoting Officer upon request. of the Con-
tractor mede in writing within such l-year period or authoriaied extension
thereof. However, if the Contructing Officer determines that the facts
Justify such action, he may receive and act upon any such termination
claim at any time after such l-year period or any extension thereof,
Upon failure of the Contrastor to submit a termination claim within the
time allowed, the Contracting Officer may, subject to any Settlement
Review Board approvals required by Section VIII of the Armed Services
Procurement Regulation in wffect as of the date of execution of this
contract, determine, on the basis of information available to him, the
amount, if any, dus the Contractor by reason of the termination, and
shall thereupon pay to the Contractor the amount so determined. (Rev.
No. 18, 3/27/59)-

: (e) Subject to the provision of paregraph (d) hereof, and sub-
Ject to any Settlement Review Board approvals required by Section VIII
of the Armed Services Procurement Regulation in effect as of the date

of exscution of this contract, the Contractor and the Contracting Offioer
Ray agree upon the whole or any part of the amount or amounts to be paild
to the Contractor by reason of the total or partial termination of work
pursuant to this clause, In the event of any termination pursuant to
psragraph (2) or (b)(1) hereof, such amount Or amounts shall not include
any allowanoe for profit or fee. In the event of any termination pur-
suant to paragraph (b)(2) hereof, such amount or amounts may include a
reasonable allowance for profit or fee, but only on work actually done

in connection with the terminated portion of this order. (Rev. No. 13,
10/22/58). Any such amount shall not exceed the amount set forth in

the clause hereof entitled "Authority to Obligate Funds.® Any such
agreement shall be embodied in an amendment to this order and the

Contractor shall be paid the agreed amount. (Rev. No. 18, 3/27/59).

(£) If the Contractor and the Coniracting Officer are not able
to agree in whole or in pert, as provided in peragraph (e) hereof, as to
the amount or amounts to be paid to the Contractor in connection with the
termination of work pursuart to this clause, The Contracting Officer,
without duplicatiocn of any amounts agreed upon in accordance with the
above-cited paragraph (e), shall subject to any Settlement Review Board
spprovals required by Section VIII of the Armed Services Procurement

wlbe
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the Contractor an t determined in accordance with“che applicable
cost principles of the Armed Services Procuresent Regulation. In the -
event of the termination of this order pursuant to paragraph (a) hereof,
no allowance for fee or profit shall be included in the amount to be
peid the Contractor. (Rev., No. 18, 3/27/%59).

(g) The Contractor shall have the right of appeal, under
the clause entitled "Disputes” incorporated in this order by refsrence,
from any determination mmde by the Contracting Officer under parsgraph
(d) or (f) above (including any dispute as to whether termination has in
fact taken place pursuant to Par. (2) hereof), except that if the
Contractor has failed to submit a olaim within the time provided 4n
parsgraph (d) hereof and has failed to request extension of such time, the
Contractor shall have no such right of appeal. If any case when the
Contracting Officer has made s determination of the amount due under
paragraph (d) or (f) above, the Government shall pay to the Contractor
the following: (1) if there is no right of appeal hereunder or if no
tirely appeal has been taken, the amount so determined by the Contracting
Officer, or (1i) Af an appeal has been taken, the amount finally deter-
mined on such appeal.

(R) In arriving at the amount due to the Contractor under this
clause there shall be deducted (1) all unliquidsted advance or other
unliquidated payments theretofore made to the Contractor, (2) any claim
which the Covernment may have against the Contractor in comnection with
this contract, and (3) the agreed price for, or the proceeds of sale of,
any materials, supplies, or other things acquired by the Contractor or
s0ld pursuant to the provisions of this clause and not otherwise recovered
by or credited to the Coverrment,

(1) The Covernment may from time to time, under such terms and
conditions as it may prescribe, make partial payments and payments on
account against costs incurred by the Contractor in connection with the
terminated portion of the contract whenever in the opinion of the
Contracting Officer the aggregate of such payments shall be within the
amount to which the Contractor will be entitled hereunder. If the total
of such payments is in excess of the amount finally agreed or determined
to be due under this clause, such excess shall be payable by the Con-
tractor to the Covernment upon demand together with interest oomputed at
the rate of 6 percent per annum, for the period from the date such excess
payment is received by the Contractor to the date on which such excess is
repaid to the Government: pProvided. howsver, That no interest shall be ,
charged with respect to any such excess paymesnt attributable to a reduction
in the Contractor's claim by reason of retention or other disposition of
termination inventory until 10 days after the date of such ret :ntion or
disposition.

(J) Unless otherwise provided in this contract or bty applicable
statute, the Contractor, from the effective date of termination and for
a psriod of ) years after final settlement under this order, shall pre-
servé and make available to the Covernment, at al) reasonable times at

\
-5
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all books, records, documents, other evidence bearing on the cost
and expenses under this order and relating to the work terminated, or,
to the extent approved by the Contracting Cfficer, photographs, micro-
pl}ot_c/)go-n)mhn. or other authentic reproductions thereof. (Rev. No. 36,
9/20 »

6., Authority to Obligate Punds,

The maximum amount for which the Covernment shall be liable if this
contract is terminated is § | | , and any expend-
iture or obligation by the Contractor in excess of that amount, in
furtherance of pesrformance hereunder, shall be at the Contractor's own
risk.

7. Provisions for Execution.

The Contractor's acceptance of this order will be indicated by
affixing its signature to the original and two coples thereof and
returning the original and one executed copy to the Contracting Officer.
The remaining copy shall be retained for your files. Such acceptance
will constitute this order a contract on the terms set forth herein.

THE UNITED STATES OF AMFRICA

STATINTL
BY,
TITLR__Contracting Qfficer
ACKNOWLEDGED AND ACCEPTED
. Itek Corporation (Affix Corporate Seal)
( Contractor)
\
Ny
(} | STATINTL
Y Tl
DATE 13 July 1962
N
\
b
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EXHIBE? "A"
NIRACT NO. BE-1943

Contractor shall furmish the necessary facilities, materials, and
services o0 sccomplish the Statemsut of Work set forth below and
malie delivery to the Government at the times and places specified
herein below:

STATIMENT OF WORK

Item 1 - Design, develap, and fadricate five (5) each Panormnic
Csmere Subsystems in accordanee with Contrmctor's Specification
No. 43961, dated 1 May 1962, said document being incorporated
by reference, together with such other changes as may be agreed
to between the Contractor and Contracting Offieer.

Item 2 - Provide mock-ups of the subsystems as follows:

a. One (1) each space mock-up which simulates the outer
configuration only for use by 1N8¢

b. One (1) esch strustural mock-up which is weight and mass
simulation of the system for use by IMSC.

Itemn 3 - Provide necessary checkout, test equipment, and ground
handling equipment to support Item 1 at the Contractor's plant
and at LMSC and VAFB. Items and quantities to be determined at a
later date,

Item 4 - Provide LMBC with two (2) each of the Subsystem cassette
assemblies for test and check-cut purposes.

Item 5 ~ Perform such inspection, qualification, and acceptance
testing of the systems and components as set forth in Contractor's
Document No. 4396, together with such additional tests as may

be agreed upon between the Contractor and Contracting Officer.

Item 6 - Furnish necessary field engineering services to support
the subsystem at LMSC and VAFB.

Item 7 - Furnish the following data:
a. A log book with each subsystem.
b. Weekly and monthly techniocal progress reports by TWX.
¢. Monthly fimancial report by TWX.

L HANDL!;NG

Approved For Release 2002/08/12 : CIA-RDP86B00728R000400070045-0



Approved For Release 2002/08/12 : CIA-RDP66B00728R000400070045-0

SPECIAL HANDLING

a. Tesh reports as of ~
‘ necessary qualificstion tests

e, mafapmﬁmudnrviu 1nstrueti
:?mm, smmwgmmmm

MQ-M&M;W. ferthc&nmluhm
28 required and approved by ﬂlfm the Oontracting 9fficer.
M&m‘mmwwmthemkm bove
accordance with the following schedules, Unless m.rf:ir-: mciigud
- atcaptance and inspection shall be at Contractor's Plant or plants ’
and ghipment made ¥.0.B. Contractor's Plant, Lexington, Mss.

Item 1 - Delivery of
oo ry thaﬁve(s)mhmmmubemda

1962 1963

Hov Dec J

Itenm 2 - Mock-ups to be delivered as follows:
a. Bpace mock-up on or before 31 August 1962,
b. Btmmlmk-zmonorbttmslAmt 1962,

Ttem 3 - Pelivery of check-out test equd &round
18 equipment to be determined at & later dute.

Ttem 4- Subsystem Cassettes to be delivered as follows:
&. Onc(l)mtanorbefbreBlAusustl%e.
b. One (1) set on or before 21 8eptember 1962.
Ttem 5 - Testing shall be acoomplighed in & timely menner so

as to deliver qualified and accepted uipment meet
delivery dates specified for such oqui.;ant. * the

SPECIAL HANDLING
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Ttem 6 - Pleld engineering servioss shall be furnished for the
poricd of performsnes of this conbract, which is contamplated
to be through RN Nuly 1963.

Toem 7 - Data shall be furnished in acoordanoe with Tham 7.

Ztem 8 - Belivery for spare parta sball be dvtermined at o

later &ate
vam 9 - DelSvery of film supply spools shall be Sstermines at
s later date.
C. FProgran Mamagment and Systens Engineering and Technisml Plrection
&. The Contractor shall plan and conduot *
Ganign, tests, and wamufasturing leading Soward the sttsinment
of the Junorents Subsysben n Contraotor

». mnmmamamwmwc

e, mma_njuumuwrm

of
b Apcil 1968, wai uaan:?is'm %""ﬁ

D. Governmeut-furnished Property - In the perfurmase of Whis contyast
the Govermmech shall furnish as Sovernmsent-furnished propevty the

SPECIAL HANDLING
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¢. Residwml inventory from Gontractor's terminated subeoontiect
PO 28-607 with IMEC for the B-5 Bystem. When total of
such inventory is known, an amendment to this contract will
be written to evidence transfer of the inventory.

4. Pve (5) each Index-Stellar Frame Cansrus.

Government ~-furnished Facilities - Contractor is authorised to use on
a no-charge-for-use Dasis those facilities furnished or to be
hereinafter furnished under Air Force Factllities Contrast No.
AF33(600)-38172, provided the use of such facilitfes does not
interfere with the purpose for which such facilities are furnished.

Waiver of uirements of Genseral Provisions - Notwithstanding the
requirements of any of the General Frovisions of this contragt to the
contrary, whenscever the (ountractor, in performance of the work undar
this contract, shall find that the requirements of any of the

clauses of the General Provisions are in conflict with security
instructions issued to the Contractor by the Contrmeting Officer or
by his duly authorised representative for security matters, the
Contractor shall call the attention of the Contrecting Officer to
such conflict and the Contracting Officer or his duly authorized
representative for security matters shall (1) modify or rescind

such security requirements or (ii) the Contracting Officer shall
issue to the Contractor a waiver of complisnce with the requirements
of the General Provisions conflieting with such security requirements.
Aoy waiver of compliaunce with the Genersl Provisions of this

contract issued by the Contracting Officer shall be in writing,
except that the approval by the Coatracting Officer of any
subcontract issued hereundér by the Contractor shall be deemed to
constitute approval of waiver of any clauses of the General Provisions
in confliet with the stipulation of suech subcontract.

%&aﬂ. Bwuritg Reatrictions - The Coutractor shall not reveal

i e specific nature ¢f any details of the work being performed
hereunder or (i1) any information vhatscever with respeet to the
department of the Government sponsoring this contract any the

vork thereunder except as the Contractor is directed to reveal

such information by the Contracting Officer or by his duly authorized
representative or security matters, and, notwithstanding any clause
or section of this contract to the centrary, the Contractor shall
not interpret any clause or seation of this contract as requiring

or permitting divulgence of such information to any person, public
or private, or to any officer or department of the Govermment
without the express consent of the Contrecting Offfcer or hisg duly
authorized represertative for security matters.

SRECIAL HANDLING
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Current Reinbursement ~ The Contractor shall be entitled to current
nthormmin&cmmwwﬂ

called for hereundsr, up tp 90% of the amount authoriszed for expenditure

or obligation in Paragraph 5 of this Letter Contract. Invoices shall
be authentiented by an officer of the Fiscal Office of the Gontractor
and accompanied with appropriate statemsnts of costs incurred. Por
purposes of billing current costs incurred under this contract,
Contractor shall use those rates which are currently approved by
th-teopiunt military department £ billing purposes under CPF¥
contracts.

Liaison Engineering Services - Contractor shall provide the following

services as requi and/or SB/TD.

+ a. Assist, upon request, in providing payload system flight
programming support.

b. Certification of flight readiness of camera subsystems.
c. Ropresentation at monthly EE/¥D meetings.

d. Briefing aids as are required to acquaint associated groups
of the design of the equipment beling supplied.

Overtime -~ It 18 recognized that extensive overtime and extra-shift
premium wage payments will be required in order to fulfill the
performance schedule of the contract. The Contractor agrees to limit
such overtime and extra-shift utilization, insofar as practicable,
consistent with meeting such schedule. Therefore, no restrictidns
are imposed on such utilization and prior approvals therafore are

not required.

Anticipatory Cost Statement - All costs which have been incurred by
The Contractor on or after 19 February 1962 in anticipation of and
prior to the signing of this contract, and which, if incurred after
the signing of this contract, would have been considered as items
of allowable costs hereunder, will be accepted by the Contracting
Officer as costs under this contract.

DUIIAUAH JAIDIg2
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